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August 3, 19889

BY OVERNIGHT DELIVERY BY OVERNIGHT DELIVERY
Michael Berman, Esq. Steven Willey, Esq.
U.S. Environmental Protection United States Department
Agency, Region V of Justice
230 South Dearborn Street Environmental Enforcement
Chicago, Illinois 60604 Section
Lands and Natural Resources
Division

10th St. and Pennsylvania
Avenue, N.W.
Washington, D.C. 20530

Re: Fields Brook Superfund Site
Ashtabula, Ohio

Dear Counsellors:

On July 21, 1989, the undersigned companies, RMI Com-
pany, Gulf + Western Inc., Detrex Corporation, Centerior Energy
Corporation, and Occidental Chemical Corporation (successor to
Hooker Electrochemical Corporation and Diamond Shamrock Chemical
Company) (hereafter "the Settling Companies") collectively
responded to the United States Environmental Protection Agency's
("U.S. EPA") letter dated June 20, 1989 demanding payment of
$969,282.49, allegedly for response costs incurred by U.S. EPA in
connection with the Fields Brook Site.

Our letter of July 21, 1989 stressed, as had the direct
discussions with the federal government which preceded the
letter, the sound policy objective of encouraging greater partic-
ipation in settlement, while preserving the federal government's
right to seek full recovery of its past response costs. The
Settling Companies' letter included as attachments two draft
tolling arrangements to achieve that objective, including one
patterned after the tolling agreement offered by the United
States Department of Justice ("U.S. DOJ") to settlers at the
Yellow Water Road Superfund Site in Baldwin, Florida.
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As you know, one concept which the Settling Companies
have suggested, for use singly or in combination with other
concepts, is a focused demand which seeks recovery of past costs
from non-settlers, while preserving the federal government's
option of later seeking reimbursement from settlers. The purpose
of this letter is to transmit for your review and consideration a
demand letter implementing that objective which U.S. EPA recently
issued only to non-settlers at the Scientific Chemical Processing
Site in Newark, New Jersey.

As at the Fields Brook Site, a group of potentially
responsible parties ("PRPs") at the Scientific Chemical
Processing Site has stepped forward and incurred response costs
as part of a privately-financed response action, while another
group of PRPs has ignored U.S. EPA's administrative orders and
thereby avoided the incurrence of substantial response costs. As
a consequence, on July 11, 1989, U.S. EPA issued the attached
demand letter, seeking reimbursement of $202,400 in past costs,
only to the members of the non-settling group of PRPs.

Thus, the Scientific Chemical Processing demand letter
indicates that U.S. EPA has, in an analogous situation, sought
reimbursement for past costs from non-settlers only. A consis-
tent approach is warranted at Fields Brook.

As the federal government is aware, the Settling Compan-
ies are well underway in the performance of $5.5 million to $7.0
million of RD and RI/FS work required by U.S. EPA's unilateral
administrative order of March 22, 1989 ("the § 106 Order").
Furthermore, the Settling Companies have incurred approximately
$1,000,000 in past costs to keep the settlement process alive,
including costs for negotiations and factual investigation.
Because the Settling Companies have incurred -- and continue to
incur -- these substantial costs in pursuit of settlement, while
non-settling PRPs enjoy a "free ride," U.S. EPA should seek
recovery of its past costs first from those Field Brook PRPs who
stand in knowing violation of the § 106 Order. U.S. EPA has
taken this approach at the Scientific Chemicals Processing Site
and should do so at Fields Brook. As outlined in our letter of
July 21, there are several different ways in which the federal
government could address past costs in a manner which would begin
to reverse the economic benefit which non-settlers have enjoyed
at Fields Brook.
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The Settling Companies are submitting this letter and
its attachment as a supplement to their letter of July 21, 1989.
We look forward to further discussions with you concerning the
concepts addressed herein, and other resolutions of the matter of
past costs.

Sincerely,
. . ) .
2i§§iam W. Falsgraf ‘ 3 Michael A. Cyphert
Counsel for RMI Company Counsel for Gulf +

Western Inc.

goéert A. Emmé%t //3721 Eliz%zeth A. Tulman ‘17%£

Counsel for Detrex Counsel for Occidental
Corporation Chemical Corporation
David Whitehead ] Z

Counsel for Centerior
Energy Corporation

cc: Mr. John Kelley
Arthur I. Harris, Esqg.
Mr. Allen Wojtas //
Mr. Victor Hyatt
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Rp! EXPA Damand for Costs Incurred Relating to the Solentific
Chanical Processing 8ite,

ar 8iy or Madanmi

It is the purposa of thia letter to seek reinbursenent from you
and/or your corporation for the ¢osts the United gtates
Environmental Protaction Agancy ("IPAM) has inourred reldting to
the Solentific Chamical Processing ("sCP") Site located in
NTVI?R, Nev Jarxsey.

As you are avwara, EPA informad the individuals and ¢orporations
on the attaoched ii-t ("Raciplents of Notice lLetters®), except for
Casaldy Chenical canzany. Ing., Rnvironmental Waste Resourcas and
Beton Company, by letters dated either February 12, 19583, Maych
18, 1988 or November 25, 1995, that EP)A had docunented the
rolou-o(-i and threatened releasa(s) of hamardous substances at
the 8CP 9ite in Rewark, New Jersey. In those lattars, EPA
informed thess recipients of notice letters that it considared
thexn to ba potantially xasponsible partles. ‘

l
ISA Blso issued and trananitted aduinistrative crders on consant
("ACO") and/or unilatera)l oxdesrs éﬂvoﬂ) under Bection 108 of
CERCLA, which required the ind{vidusls and corporxations on tha
attached list to conduct response aoctions as the #CP Site (n
NeVAYX, New Jereey, -

EPA considers the individuals and corporations en the attached
14{st, except for Cassidy Chemical Ocmpany, Ine., Environmental
Waste Reasources and Saton Company, to be out of cempliance with
the ACO and UO, However, EPA considers the individuals and
corporations on the attached list to be Jointly and severally
1iable gor all response Qosts inocurzed bg EPA at the site (Refer
to Section 107(a) of CERCLA, 43 U,8.C. §9601 gk, asg.): These

ZNOZN;HOO! «2000R0¢%, 1 VWAL I A ee .
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osts may include all costs associated vith any planning,

nvontiqatton(lz. renoval(s) and remedial acticns and .g;
nforcanent costs incurr the EFA relating to the ACP $ite.

PA has expended at least §i103,400 (tvo hundred and two theusand
nd four hundred dollars) €O date in reaponse costs related to
he adove-~refarenced orders at the SCP Site (n Nevark, New

ereey.

is letber, therefore, constitutas efgicial notitication to the
ndividuals and corporations on the attachaq list that 3?A is
orob! demanding paynent in full from one or any combination of

duals an&/or corporations on the attached liat for all of
e response costs noted abova,

aynent of thess costs nmust be {n full in the form of a cashier's
r caztified cheque mada payabla to the "EPA Nasardous Subdstances
st Pund® and 3ust be received at the following address prior

§100 pom., Auguat AL, ARARI

EPA = Superfund
| P.0s Box 260108X
L Pittaburgh, Pannsylvania 15251

PA is authorised to oémmance & 6{vil action pursuant to §107 of
CERCLA, 42 U.8.C. §9607, to racover costs {ncurred by EPA at
Supsrfund 8ites. Navarthsless, BPA is, through this letter,
axtanding to the individuals and corporations on tha attached
1ist, the cpportunity to voluntarily pay ths amcunt due prior to
tha cemmencezent of any suoh aotien.

i
Thia eption to reizdurse EPA agp:iol anly te rasponse costs which
have alraady besn incurrad zv PA on natters relating to the
adove-~referanced ordars that ware issued to the individuals and
ecorporations on the abova-rafarancad dates., Any offer or
reimbursensent by any or sll of tha individusls and/or
corporations en the attachad 1iet to EPA for these oosts is not
intandsd $e act, nor will it aat, as a bar or a defenas to,
vaiver of, or satisfaction of, any othar claim or cause of action
which EPA has at preasent or may hava in ths futurs relating to
the 8CP 8i¢e in Nevark, Nev Jerssy inaluding penaltiea for non-
oxpliance with the A0 ex the VO.

The docunéntition Underiying EPA'S olaia ta reimburaamant say bs
exanined by you and/or a represantative of ysur corporation prier
to reindursing the EPA, Any aod!tioation(-y of she
aforementioned daadline for veimbursemant €0 the IPA must be
approved in writing by the Office of Regional Counsel in ZPA -

Region II.
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PA weuld 1ike to encourage good faith negotiations between you
and the Agency and arong you and the other individuals and
norgorutlono on the attached 1ist, The names and dddresses are
inoluded in the attachzant to assist you in contaoting ether
parties so that you may ehgage in meaningful disoussions ameng
yourselves regarding reinbursemsnt of past costs and quiokly
organise yoursalves into a single rapresentative body to
facilitate nagotiations with Ageney,

innllx the 2IPA has scheduled a nootinx on Auguat 2, 1989 in
oom 308C, frem 10 A.m. .B., t0 discuss yeur reimbursenent

to 12-
for past costs to the RPA and the collaction of penalties for
non~-aompliance with the above ACO and U0,

Lt you have any questions on this mattar, please gontact Virginia
Curry, Esqg. of the Office of Regional Ceunsel at (213) 264-2839.

+inccroly yours,

ST e

gtephan D. Luftig,
Imargancy and Renadial Rasponse Division

ietlchaont

UBCEE R REE LY Y] . WAARARNG .1 -
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July 21, 1989

BY TELECOPY AND

OVERNIGHT DELIVERY BY OVERNIGHT DELIVERY
Michael Berman, Esq. Steven Willey, Esgq.
U.S. Environmental Protection United States Department
Agency, Region V of Justice
230 South Dearborn Street Environmental Enforcement
Chicago, Illinois 60604 Section
Lands and Natural Resources
Division

10th St. and Pennsylvania
Avenue, N.VW.
Washington, D.C. 20530

Re: Fields Brook Superfund Site
Ashtabula, Ohio

Dear Counsellors:

The undersigned companies,/ RMI Cg@panz[ Gulf + Western Inc.,
Detrex Corporation, Centerior Energy Corporation, and Occidental
Chemical Corporation (successor to Hooker Electrochemical Corporation
and Diamond Shamrock Chemical Company) (hereinafter "the Settling
Companies") are hereby formally responding to the United States
Environmental Protection Agency's ("U.S. EPA") letter dated June 20,
1989 to 44 addressees in which U.S. EPA demands payment of
$969,282.49 jointly and severally from each PRP, allegedly for
response costs incurred by U.S. EPA in connection with the Fields
Brook Site (hereinafter "the Past Costs demand letter").

As you know, the Settling Companies have stepped forward and
commenced the response actions at Fields Brook called for by U.S.
EPA's unilateral administrative order pursuant to CERCLA §106 issued
on March 22, 1989 (hereinafter “the §106 Order"). Thirteen other
companies named as Respondents in the §106 Order have not undertaken
the work required under the §106 Order and stand in violation of that
order. Each of the non-complying §106 Order Respondents also was a
recipient of the Past Costs demand letter.

As you also know, the Settling Companies met personally with
U.S. EPA representatives in Chicago on July 10, 1989 to discuss the
Past Costs demand letter, and had follow-up telephone conference
calls on July 18 and 19, 1989. The United States Department of
Justice ("U.S. DOJ") participated in the July 19 conference call.
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This letter will not attempt to memorialize each proposal
and responsive objection or suggestion. For present purposes, it
suffices to note that in each of the above discussions, the Settling
Companies presented proposals which would preserve the government's
right to seek full recovery of its costs associated with the Fields
Brook Site, while treating Settling Companies better than companies
which stand in violation of U.S. EPA's §106 Order. Both U.S. EPA and
U.S. DOJ sgreed to consider these proposals, and it is our
understanding that this process is continuing. Also, during our
conference call of July 19, U.S. EPA explained that the reason the
Settling Companies should execute an agreement to toll the statute of
limitations is to avoid a lawsuit for Past Costs and U.S. EPA and
U.S. DOJ asked that the Settling Companies prepare and submit such an
agreement. In response, two alternatives are enclosed: a unilateral
tolling arrangement and a bilateral tolling agreement based on the
agreement U.S. DOJ used at the Yellow Water Road Superfund Site.

At the Yellow Water Road Site in Baldwin Florida, the
Department of Justice executed a bilateral tolling agreement
promising not to sue the settling generators for one year in return
for a promise by the settling generators to toll the Statute of
Limitations for the same period. This arrangement permitted - but
did not legally require - the Department of Justice to sue the non-
settling owners and operators for past costs arising out of a removal
action. In fact, shortly after the tolling agreement was signed, the
Department of Justice sued the non-settlers.

At Fields Brook, as at the Yellow Water Road Site, there are
both settlers and non-settlers. At both sites, U.S. EPA has issued a
demand for reimbursement of past costs incurred by the Agency and has
referred the matter to U.S. DOJ for enforcement purposes. The Settl-
ing Companies believe that the government should take the position,
as it has at Yellow Water Road, that settlers and non-settlers are
different and should be treated differently. As the Department of
Justice pointed out in the enclosed letter with respect to the Yellow
Water Road Site:

"However, because of the fruitful past course of
negotiations in this case and the potential
positive future outcome for further negotiations,
it may be preferable to avoid litigation at this
time on the Past Costs issue and toll any
potentially applicable statute of limitations
now."

Such an approach serves the dual goals of encouraging settlement and
preserving the government's right to seek full recovery of its Past
Costs.
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Enclosed with this letter are the following documents:

1. The tolling agreement, prepared by U.S. DOJ for set-
tlers at the Yellow Water Road Site, to enable U.S.
DOJ to seek recovery of Past Costs first from non-
settlers, along with U.S. DOJ's cover letter; and

2. Two alternative draft tolling agreements, one of which
is patterned after the agreement which U.S. DOJ
already has accepted at the Yellow Water Road Site.

The Settling Companies request the following from U.S. EPA
and U.S. DOJ:

1. Formal responses to the two tolling arrangements pro-
posed by the Settling Companies through this letter;

2. The issuance of a Past Costs demand letter to the
Defense Plant Corporation identical to that issued to
the Settling Companies. The federal government should
also send a letter to the Settling Companies formally
revising its demand for Past Costs so that the date on
which interest begins to accrue for the Settling
Companies is the same date on which interest on Past
Costs begins to accrue for the Defense Plant
Corporation and so that governmental and non-govern-
mental recipients are treated alike with respect to
the demand for Past Costs. This request is based in
part on CERCLA Section 120(a) which provides: "Each
department, agency, and instrumentality of the United
States (including the executive, legislative, and
judicial branches of government) shall be subject to,
and comply with, this Act in the same manner and to
the same extent, both procedurally and substantively,
as any nongovernmental entity, including liability
under Section 107 of this Act."

3. An extension of the date on which interest will begin
to accrue against the Settling Companies for Past
Costs, pending a resolution of the parties' mutually
expressed interest in devising an acceptable tolling
arrangement;

4, Suggested dates for further negotiations with the Set-
tling Companies to discuss the enclosed tolling propo-
sals, and/or to discuss other resolutions for Past
Costs.
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The Settling Companies look forward to your prompt response.
Sincerely,
William W. Falsgrat Mlchael A, Cypher;i
Counsel for RMI Company Counsel for Gulf +

Western Inc.

Robert A. Emmett EliZabeth A. Tulman
Counsel for Detrex Counsel for Occidental
Corporation Chemical Corporation

ﬁw a/dz:z..a

David Whitehead
Counsel for Centerior
Energy Corporation

cc: Mr. John Kelley
Arthur I. Harris, Esgq.
Mr. Allen Wojtas
Mr. Victor Hyatt
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Wahington, D.C. 20890
February 19, 1988
charles K. [Tisdale, Jr.
Ring & Spajding

ed is a draft of an agresszent to toll any possdly
statute of limitations that might apply to EPA‘s 1908
ion at the Yellov Mater Read site. It i@ the position
od States that the CERCLA three yaar statute of

doas not apply to this ramoval action, though we have
¢ourt decisions on the issues involved and thus feel
sary, vhen possible, to,.file u cost regovery action

e yaars of the complation of a reméeval action,

et :g;tg:: the raxoval vas performed bsfore the BARA
to CLA.

{s tize we are ptogatinq to file a cost reocovery

EPA’s removal costs on Narch §, 1988, that vill
nerators and site owvnars and operaters. Hewever,

the fruitful past course of negotiaticons in thia case
tential positive future outcome for further
ns, it aay de preferabla to avoid litigation at this
e past coats issue and toll u:g potentially applicable
linitations nov. I beliave the 4draft agreexent is
natory and hopefully acceptable in its presant form.
o toll any statute that might azgly for a pariod of
with the assumption that by that time we will knew the
ths RI/78 and vhe is performing the final remedy, and
® tO rasolve the past costs issue at that point,

one year,
outcone
»aY be

e unable to give you sny assurances that if a
substantihl number of generators asign the agreszant, and the
owvners amd operators do not, that wa will then sua tha owners and
operatorg on March 8. That 18 a decisien we will have to makes
e the gc:tieipation in the agresment. Even if there is

al partiocipation in the sgreevent and wa do not sue the
ownars agd cpsrators on March 8, ve vould certainly include the

4 oparators in an{ future suit that wve file concerning
past cosfs. IXven vers va €0 file a suit only against the ewners
and opesrgtors on March 8, I am not sura that saves tha generators
from anyjlitigation, as I assume that the defendants would name
vhaetevarjgenerators they could in a third-party complaint.



Pleasq discuss this issue with your zroup and oiroulate the
l!rocnont soon as possible. We would like to know who the
signatorieq are by March 1, if at all possible. I realize that
the time-fyames involved hers ara very short and make
coordinatign difgicult. I appreciate your cooperation and
assistance Jon this matter and look forward to hesring frem you.
Please confact ne at (202)633-3906 if you havs questionsg or
concerns.

S$incerely,

Assistant Attorney General
}’?d an Ncgg;al Resounces Division

)

o > !
Robere QoX, Attorne
Tnvironmental Enforcemant Saction

mclosure
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AGREEMENT

is Agreezent ('Agrccnont') is entered into this __
, 1988, between: 1) the United States of
arty 17):; and 3) __ (*Pazey 37).

he undersigned representative of Party & certifies
she is fully authorized to enter into the terms and
of t:i. Agreement, and to execute and bind such party
ument.,

arty 1 and Party 3, {n consideration o¢ the mutual
st out herein, agree as follows:

day of
America (*

that he or
conditions
to this &

oovenants

. The United States contends that it zrouontly has &
tion against Party 2, pursuant to Section 107 of the
ve Invironmentsl Response, Compensation and Liability
nded, 42 U.8.C. § 9607, in aonnection with the

0f costs by the United States ragarding the Yellow
site, a fourtasnh acre site logcated at 1180 Yellow

near the city of Baldwin, Plorida. The United States
ntends to file a complaint againat Party 2 on or

h 8, 1988 in the United States District Court for ths
riot of rlorida.

presently
before ¥a
Kiddle D&

. This Agresment doas not constitute {n any way an
adeission Jof liability on the part of Party 2.

3. This Agreszant does not constituts any admission or
enent on the part of the United States &s to any
statute of limitations under the adbove-cited statute

y statuta of limitations at all applies.

4., Party 2 agrees that the time betveen: March 8, 1988
ar from that dats, vill not be included in computing
inited by any statute ¢f limitations under tha cause of
erred to in paragraph one, hersof, if any statute of

is applicable. Nor will that tino period be
on a defense of laches or similar defense ooncarning
of coxmencing a eivil action, Party 2 shall not
ead or raise niain-t farty 1 in any fashion, vhather by
tion or otherviss, any defanss or aveidance based on
g of any statute of limitations, during the
oned periocd, and any statute of limitations ahall bes
{ng and for that perioed,

or that &

the time
action re

cths runn

$. The United Statas agrees not {nstitute any cause of
erxed to in parairlph one hereof agajinst Party 2 for a
one year commencing on March §, 1988, except that

rein shall preclude the compencement of any action

to protect the pudblic health, welfare or environment.

period o
nothing
necaasa






ALTERNATIVE 1:
UNILATERAL TOLLING ARRANGEMENT
Settlers extend statute of limitations for

three years, if government sues and executes
first against nonsettlers.



TOLLING ARRANGEMENT

1

The undersigned companies, RMI Company, Gulf + Western
Inc., Occidental Chemical Corporation (successor in interest to
Hooker Electrochem. Corp. and Diamond Shamrock Chemical Co.),
Detrex Corporation, and Centerior Energy Corporation (collec-
tively "the Settling Companies") represent current and historical
companies among the 40 entities previously identified by the
United States Environmental Protection Agency ("U.S. EPA") as
potentially responsible parties ("PRPs") at the Fields Brook
Superfund Site, located in Ashtabula, Ohio ("the Site"). On
March 22, 1989, U.S. EPA issued a unilateral administrative order
(U.S. EPA Docket No. V-W-89-C-008) pursuant to § 106 of the
Comprehensive Environmental Response, Compensation and Liability
Act of 1980 ("CERCLA"), 42 U.S.C. § 9606, as amended, ("the § 106
Order"), directing nineteen Respondents to perform certain
response actions at the Site. At this time, only the Settling
Companies have commenced the response actions required under the
§ 106 Order.

II

By letter dated June 20, 1989 and directed to forty-
eight addressees (including the Settling Companies), U.S. EPA
demanded reimbursement for $969,282.49 of costs allegedly
incurred by U.S. EPA with respect to the Site (hereinafter “Past
Costs"). 1In order that the government of the United States,

through its agents U.S. EPA and the Department of Justice, has an



opportunity to seek reimbursement of Past Costs from PRPs not in
compliance with the § 106 Order before seeking reimbursement from
those PRPs who are in compliance, the Settling Companies hereby
unilaterally agree as follows:
I11
Until this Tolling Arrangement expires in accordance
with Paragraph V herein, the Settling Companies, both
collectively and individually, agree not to plead or otherwise to
interpose as a defense or avoidance to any claim which the United
States now has to recover Past Costs under CERCLA § 107, the
doctrine of laches or the expiration of the applicable statute of
limitation in CERCLA § 113(g), so long as the United States first
has sued for such Past Costs the Respondents to the § 106 Order
who are not in compliance with said order and has reasonably
attempted to execute upon any judgments obtained thereby.
Iv
By executing this Tolling Arrangement, the Settling
Companies do not admit or waive anything, including, without
limitation, that any claim based in whole or in part on CERCLA,
as amended, exists or is valid as a matter of law or of fact, or
that the prerequisite to perfecting any claim under CERCLA, as
amended, have been fulfilled. |
\Y
Notwithstanding any other provision to the contrary,
this Tolling Arrangement shall expire on the earlier of: (1) the
filing of a claim on behalf of the United States seeking Past

Costs from one or more Settling Companies if the United States



has not first sued the Respondents to the § 106 Order who are not
in compliance with said order for such Past Costs and/or has not
reasonably attempted to execute upon any judgments obtained
thereby; or, (2) July 20, 1992.
VI
IN WITNESS WHEREOF, the undersigned Settling Companies

have executed this Tolling Arrangement.

RMI Company, Centerior Energy Corporation
also representing entities

described by U.S. EPA as USX

Corporation and RMI Corporation

Date . Date
Occidental Chemical Corporation, Gulf + Western Inc.,
also representing entities also representing entities
described by U.S. EPA as described by U.S. EPA as
Diamond Shamrock Chemical Co. Gulf & Western Corp.,
and Hooker Electrochem. Corp. Jersey Titanium Co. and

New Jersey Zinc Co.

Date Date

Detrex Corporation,

also representing entity
described by U.S. EPA as
Detrex Chemical Industries

Date



The undersigned acknowledge receipt of this Tolling Arrangement:

for the United States for the United States
Environmental Protection Department of Justice
Agency

Date Date



ALTERNATIVE 2:
BILATERAL TOLLING AGREEMENT

Settlers agree to extend statute of
limitations for three years.

Government agrees not to sue settlers for
three years.

Parties agree that settlers are never in a
worse position than non-settlers because of
this Agreement.



AGREEMENT

This Agreement ("Agreement") is entered into this

day of , 1989, between: (1) the United States of
America ("Party 1"); and (2) ("Party
2u).

The undersigned representatives of Party 1 and Party 2
each certifies that he or she is fully authorized to enter into
the terms and conditions of this Agreement, and to execute and
bind such party to this document.

Party 1 and Party 2, in consideration of the mutual
covenants set out herein, agree as follows:

1. The United States contends that it presently has a
cause of action against Party 2, pursuant to Section 107 of the
Comprehensive Environmental Response, Compensation and Liability
Act, as amended, 42 U.S.C. § 9607, in connection with the incur-
rence of costs by the United States regarding the Fields Brook
Site, in Ashtabula, Ohio. The United States presently intends to
file a complaint for recovery of costs incurred by'the United
States at the Fields Brook Site on or before July 21, 1992 in the
United States District Court for the Northern District of Ohio.
The costs to be sought by the United States do not exceed
$969,282.49, exclusive of prejudgment interest and any
enforcement costs expended to recover the response costs.

2. This Agreement does not constitute in any way an

admission of liability on the part of Party 2.



3. This Agreement does not constitute any admission or
acknowledgment on the part of either signing party as to any
applicable statute of limitations under the above-cited statute
or that any statute of limitations at all applies. Both parties
reserve the right to assert that no statute of limitation
applies.

4. Subject to the conditions expressed in paragraphs
six and seven hereof, Party 2 agrees that the time between: July
21, 1989 and July 21, 1992, will not be included in computing the
time limited by any statute of limitations under the cause of
action referred to in paragraph one, hereof, if any statute of
limitations is applicable. Nor will that time period be
considered on a defense of laches or similar defense concerning
timeliness of commencing a civil action. Party 2 shall not
assert, plead or raise against Party 1 in any fashion, whether by
answer, motion or otherwise, any defense or avoidance based on
the running of any statute of limitation, during the
aforementioned period, and any statute of limitations shall be
tolled during and for that period. Party 2 does not waive its
right to assert that the statute of limitations expired prior to
July 21, 1989.

5. The United States agrees not to institute any cause
of action referred to in paragraph one hereof against Party 2
prior to July 21, 1992, except that nothing herein shall preclude
the commencement of any action necessary to protect the public

health, welfare or environment.



6. In the event that the United States institutes a
cause of action referred to in paragraph one hereof against Party
2 before the United States has prosecuted to judgment such cause
of action against the Respondents who are not in compliance with
the United States Environmental Protection Agency's March 22,
1989 unilateral Administrative Order in the matter of the Fields
Brook Site, Ashtabula, Ohio (U.S. EPA Docket No. V-W-89-C-008)
(hereinafter "the non-complying parties"), and has reasonably
attempted to execute on any judgments obtained thereby, the
parties agree that this Agfeement shall not operate to preclude
or restrict any defense, claim, or avoidance which Party 2 would
have had in the absence of this Agreement.

7. In the event that the United States institutes a
cause of action referred to in paragraph one hereof against Party
2 after the United States has prosecuted to judgment such cause
of action against a non-complying party, and the non-complying
party reduced or defeated liability based on a ground which this
Agreement would otherwise preclude or restrict for Party 2, the
parties agree that this Agreement shall not operate to preclude
or restrict any such defense, claim, or avoidance which Party 2
would have had in the absence of this Agreement.

8. This instrument contains the entire agreement
between the parties, and no statement, promise, or inducement
made by either party or agent of either party that is not con-

tained in this written contract shall be valid or binding; and



this contract may not be enlarged, modified, or altered except

writing signed by the parties and endorsed herein.

For the United States: For

in

Assistant Attorney General By:

Land and Natural Resources
Division

United States Department of
Justice

By:

, Attorney
Environmental Enforcement
Section
Land and Natural Resources
Division
United States Department of
Justice




